Republic of Liberia
MONTSERRADO COUNTY

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (the “Memorandum”) dated this
/25
day of November A.D. 2013, is made and entered into by and between the

Government of the Republic of Liberia (the “"Government of Liberia”)
represented by Hon. S. Tornorlah Varpillah, Minister of Transport, and attested to
by Hon. Christiana P. Tah, Minister of Justice and Attorney General of the
Republic of Liberia and fhe West Africa Exploration SA. O company
incorporated in the Repubiic of Guinea, whose registered office is at Commune
de Kaloum, Quartier Almamya, Immeuble Elhad Si savane, ler Etage a coté de
I'OGP. Br 4886 Conakry, kepiitlique de Guinee ("“WAE"); represer =23 by ond
through Aboubacar Sampil, its duly authorized officer, (each a "Party” and

together the "Parties”) hereby:

WITNESSETH

WHEREAS, a ‘“Protocol to Facilitate the Tronsporf of Guinean-based
Natural Resources through Liberia for Export” (herein referred to as "the
Protocol”] was executed between the Republic of Liberia and the Republic of
Guinea by and through their respective Heads of State and Government on
Qctlober 25, 2013;

WHEREAS. the object of the Protocol was to confirm the commitment of
the Government of Liberia to granting access and the Government of the
Republic of Guinea (the "Government of Guinea”) to accepting the use of said
access to transportation facilities and infrastructure in Liberia, including in
particular railways and ports, to facilitate the transportation of Guinea-based

natural resources through Liberia for export and the transportation of personnel
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natural resource operations:

WHEREAS the Protocol Provides under Article 2 on "Authorization and
Implementation Modality" that the Government of Guineg shall have the

primary authority to designate the entity or entities operating in Guinea for

Liberia:

WHEREAS, the Embassy of the Republic af Gg{i_n_eo, Ain a Note Verbu/é ;
dated Novemiey 3. 2013, addressed io the Minister of Foreigr ATQIrS, Repubiic
of Liber_io, confirmed  the matters  in the Quthorization No.
O&Q/MMG/CAB/CEF/QO]ZS, the presidentiq decree NO.D2013/1§O/PRG/SGG and
the Protocol and informeqd the Minister of Foreign Affairs of. thie Republic of
Liberia that the Government of Guinea hgs Quihorized WAE, @ company
incorporateq in the Republic of Guinea, gs an entity from the Guinean side that
may. subject to approval by the Government of Liberiqg, use Liberion-bosed

rronsporToﬂon_ facilities ang infrastructure in accordance with Arficle 2 of the

WHEREAS, the Government of Guinea notes and WAE confirms that WAE
holds q mining operations permit (“permis d’exploitation min/ére") number
A20?3/?O<§/D_IGM/CPDM issued by the Republic of Guineq in respect of the
mining of iron Ore products from g Project herein referred to qs “the Nimbg
Project" (granted pursuant o Guinean Presidentiq| Decree  No
DQOIS/ISO/PRG/SGG, dated 25 September 2013, @ COPy of which s included gs

Schedule 1 to this Memorondum), which saig Ooperations are situated within the



areg defineqg by the Coordinates set forth and Containey in Article 2 of the

Protoco; on "Aurhorizorion and lmplemenroﬁon ModOHTy:

WHEREAS, WAE on the basis of its designorion Dy the Govemmem of
Guineg as an entity from the Guinegn side thqgt is designoted to use Liberian-

the Protocol on "A'urhor/zon’on ang /mo/emehfoff'o/f :;/, With the view to

eMeing intoie fSiinai Qgreement:

Proposeg Tronsocn'on woulg 'equire, s Conditions Precedent, sdn’sfocrory

reloﬁonship with the Govemm,enr of Liberig in furfheronce of the Proposed
Tronsocﬁon. and both Parties qre now willing to enter into this Memorondum to






SECTION TWO

Legal Relcfionshig

relationship between the Parties.

SECTION THREE
Object

3.1.  The objecf Of s Merinrondum is to enable the Parties to conduct the

neCessory legal, financial, commercial and technicq due diligence

assessments, and investigations during the Negotiation Period including

Out not limited to the following:

a. Discussions and negotiations with relevant persons including Arcelor

_;\q Mittal Liberia, an entity incorporateqd under the laws of Liberia, with g

view to undertaking and completing an optimization study covering:
. review of the present rai conditions of the Yekepa-Port
Buchanan railway line, repcir and subsequent . rqil

maintenance regime;
ii. railway network and consist configuration:

li. railway Ccommunication and signaling system;
iv. train sCheduling:

o. Discussions ang negotiations with the Government of Liberia on the

following: O
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Allocation to WAE of the use of land for the construction of
fransfer (and associated) focilmés at Yekebo and the
feasioility of fransferring product from frucks onto trains
(requiring the use of a suitable areq for Use: of land by
WAE);

Refurbishment of the Yekepa-Tokadeh link of the Yekepa-
Buchanan railway line, and construction of loops on the
Yekepa Buchanan railway line so as to increqse capacity
(as necessary);

Allocation to WAE of use of land for development and/or
;morovemem of port handling facilities at Port Buchanan
(as necessarv)l: and establishment of gl infrh;h‘ucfure
necessary to support the above i=tallations/works
(fogether, the “Infrastructure Works"); :

The timetabling for delivery of feosibilify studies,
commencement of Infrastructure Works and omer project
deliverables;

Fiscal regimes applicable to the development and use of
the Infrastructure Works (including but not limited to
import/export duties, corporation tax, wnhholdmg taxes,
social secumy (and other employment related lssues))
Framework for ministerial approval of Infrastructure Works‘:
Health, Safety and Environmental standards;

Rights to use Infrastructure Works: and

Fee structures (as applicable).

Discussions concerning. and production to the Governmem of

Liberia of, such financial and technical records as the Governmenf

of L:beno may reasonably require to be satisfied of WAE's fmoncnol

and technical capabilities, including such records of cn)/\offmote or
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parent company to be made a party to the Transaction

Documents.

SECTION FOUR
Mutual Undertakings

In furtherance of Section 1 of this Memorandum, it is agreed that
if a Party decides not to proceed with the Proposed Transaction,

that Party willimmediately notify the other Party of its decision.

The Parties recognize that in order to make progress with
negotiations for the Proposed Transaction. it will be necessary at an
eery stage:

.. To obtain clear and accurdie infoirnation relating to areas
available “land-side" af the Port of Buchanan;

i. To obtain a general understanding of the principle that
ihere will be other users of the Yekepo-Porf Buchanan
railway line;

ii. For Arcelor Mittal Liberia to openly participate in the
exchange of information regarding capacity
requirements, and '

iv. That the Parties use their respective reasonable endeavors
to secure the participation and cooperation of Arcelor

Mittal Liberia, as needed.

SECTION FIVE
Confidentiality & Non-Disclosure

In the absence of agreement between the Parties and unless

otherwise agreed or required by law, each Party agrees not to publish,
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SECTION SEVEN
Costs

/. Each Party to this Memorandum shall becr its own costs of whatever .

nature in relation to all its activities during the Negotiation Period.

SECTION EIGHT
Governing Law and Jurisdiction

8. This Memorandum shall be governed by Liberian law. Bdfh Parties agree

fo submit to the exclusive jurisdiction of the Courts of Liberia.

SECTION NINE
Notices

9.1 Any notice or other communication under orin connection with this
Memorandum (a “Notice") shall be in writing: in the English language: and
sent by hand delivery, courier, or by email transmission to the party due to

receive the Notice to the address or email address, as set forth below:

For the Government of Liberia For WAE!

Hon. S. Tornorlah Varpilah Mr. Chris Parry
Minister of Transport 18" Street

Broad Street - Monrovia, Liberia
Monrovia, Liberia , Email:

Email:

Hon. Michael Wotorson
Chairman

National Investment Commission
‘Sinkor

Monrovia, Liberia

Email:

9.2 Unless there is evidence that the Nofice was received earlier, a Nofice is

deemed given if hand delivered at the addresses stated above, sent by

courier with evidence of delivery and receipt, or sent by email tremecrmice ~m
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with confirmation of receipt. < in Proving service of G Notice it shall be

sufficient to  show Dy evidence confirmed fransmission, delivery and

' acknowledgment of receipt.

SECTION TEN
General

This Memorandum is executed in two original copies each containing the

TrQe tfext thereof in the English language.

SECTION ELEVEN
Intent of the Parties

Thig Memorandum reflects ihe inteni of Parties to Cocperate in achieving

fhe objects herein eapressec and to subsequently enter into formal

agreements on such terms and  conditions g5 the Parties may
subsequently agree which shqll be consistent with the Constitution,
statutory laws and policies of the Republic of Liberig. ]

particular manner, other than in good faith.

SECTION TWELVE
Assignment
This Memorandum and the rights hereunder shqll not be assigned by any
of the Parties to any third party or parties without the consent in writing of
the other Party.

SECTION THIRTEEN
Amendments and Modifications

Either Party may request an amendment or modification to this
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consent and shall be in writing signed and executed by the authorized

representatives of both Parties to this Memorandum.

WHEREFORE AND IN VIEW OF THE FOREGOING, the Parties
have set their hands and executed this instrument on the day
and date first above written in two original copies each

containing the true text thereof in the English language,

S. Tomalfar Wpilan Aboubdear Sampl,
Minister of Trdnspg Duly Authorized Officer
/" » ;
o ST b 9
Attested to by:

Hon. Christianag P, Tah
Minister of Justice g Attorney General
Republic of Liberia
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